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Compound
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Return,

Ranking

26.4%
23.4%
26.1%

Top 1o

Top 10A
Top 2%

Piper Report for Period Ending December 31, 1985

Returns on variable policies can be very attractive.

However,

these need be measured net of policy loads and expenses.
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Worksheet 6
1958 Commissioner's Standard Ordinary Mortality Table

YEARLY DEATH RATE PER 1000
I 00( I(x
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7.08
1.76
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5.35
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1.35
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1.23
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t.23
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1,4. 2 i
15.54
17.00
18.59
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1.39
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I. 69
1.74
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29.04
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1.86
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2.13
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?-. 32
2.40

49.'79
54.15
58.65
63.26
68. 12

2.51
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2.80
3.01
3.25

73.37
79.18
85.70
93.06
0L. 19
....

Contd.

Pulblishod by Tax Maujagaerot Inc . 1980
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Worksheet 6-Contd.
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80"
81
82
83
84

85
86
87
88
89

90
91
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93
94

1958 CSO
351.24
40}0.56
488.42
669. 15
LO(O. 0

109.98
119.35
129.17
139.38150.01
161.14
172.82
185.13
198.25
212.46
228.14
245.77
265.93
289.30
316.66

Mortality charges are normally based on a mortality table such
as this, based on the experience from an actual group of one
million lives. With times, life expectancies have increased.
Policies today are normally based on a 1980 Table Caveat: There
are a number of 1980 tables so that even today disregarding
other loads and expenses, a policy based simply on the 1980
table amy differ as to Fost.
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TAX TABLES
P.S. 58 Mies

Diamond
Life

Bulletins

PAOE 7

Tax Tables
12-6-8

-A

"P.S. No. 5811" RATES
'The following rates are used in computing the "cost" of pure life insurance protection
,h;t
is taxable to the employee under: qualified pension and profit-sharing
plans; split-dollar plans; and tax-sheltered annuities. Rev. Rul. 55-747, 1955-2
CB 228; Rev. Rul. 66-110, 1966-1 CB 14.
One Year Term Premiums for $1,000 of
Life Insurance Protection
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Pre,mium
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15

1.27
1.38
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3.63
3.87
...... ,..,.
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6.30
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7.32
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Age
Premium
59 ............$ 19.08
60 ............ 20.73
61 .. .......... 22.53
62 ............ 24.50
63 .. .......... 26.63
64 ............ 28.98
65 .. .......... 31.51
66 ............ 34.28
67 ............ 37.31
68 ............ 40.59
69 ............ 44.17
70 ............ 48.06
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9.22
9.97
10.79
11.69
12.67
13.74
14.91
16.18
17.56

... 52.29

72 ............ 56.89
73 ............ 61.89
74 ............. 67.33
75 ............ '3.23
76 ............ 79.63
77 .. .........86.57
78 ............ 94.09
79 ............ 102.23
80 ............ 111.04
81 ............ 120.57

Tht rate at insured's attained age is applied to the excess of the amount payable
at death over the cash value of the policy at the end of the year.

This table is used to calculate the benefits upon which to
compute tax when insurance is used in pension or profit sharing plans, plans of split dollar or tax sheltered annuities.
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the cash-value corridor
equal to or greater than
Applicable percentages

r quirernents.--A life insurance contract falls within
if the death benefit under the contract at any tinc is
the applicable percentage of the cash surrender value.
are set fortit in the following statutory table:
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1,6

91

9L
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95 or more

Example: John Jacobs is 55 years
at
-ld the beginninif i;A contract year and is insured under a life insurance contract with a cash
surrender value f $10,000. It must have a death benefit at thj;t time
of at least $15,00X/ (l50% of. $10,000) to fall within the Lash-value corridor.
The insured's age is measured as ol the beginning/of the coitriact year but
is also determined by contract anniversaries (not by actual birtdiays), so
long as the age assumed under the contract is within 12 months of the
actual age.
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The following illustrates a life contract which has been sold ior
the past three years (approximation) by a prominent Mid West
liLe
insuwer. This insurer has been rated A+ by Bests for the past
ten
years consecutively and its products have been accorded
high
ratings by Consumer Reports. Nevertheless, this policy
which has
been widely marketed and approved by commissioners in most
states
fails the DEFRA definition of life insurance. A responsible
company official indicated to me that they have no idea
how many
of these policies have been marketed, although, the number
is
believed small. This is considered not to be an isolated
case of
a company's product failing the DEFRA guidelines but rather
represents a repeating incidence in the life industry. The
consequences for the unwary consumer can be financially
disastrous.
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The Irrevooable Life Insuranoe Trust
appearing at page 25.

is widely used for reasons

We have found a wide variation in the doouments prepared by
various law firms.
There follows an example of a trust instrument
Also, we would reoommend for review
we feel oomfortable in using.
a truly exoellent pieoe entitled "The Irrevooable Life Insuranoe
Trust.
A Praotitioner's Guide" whioh was presented at the
Amerioan Bar Association's Annual Meeting.
Seotion of Taxation,
Committee of Estate and Gift Taxes on August 7, 1987.
The
principal oontributor was Jeffrey L. Weiler, Esq. of Cleveland,
Ohio.
His is a oomprehensive up to date pieoe.
The trust instrument whioh follows, drafted by Sanford Crane of
the law firm of Marshall and Snyder, 10 Mall Road, Burlington, MA
01803, suggests that different trustees may be used during life of
the insured than after his death.
Upon death, The trusteeship
vests in an institutional trustee.
The ohoioe of an after
insured's death trustee is oritioal.
We suggest that this choioe
of trustee be partioularly emphasized with the grantor - your
olient.
Our disoussion of this topio generally breaks down the
trustee's funotions into three oategories:
1)
Custodial and Reporting:
Finding a oustodial bank
whioh issues clear comprehensive regualr statements of
aooount-at reasonable oost oan be a problem.
After
significant searoh one of those whioh we found partioularly
attraotive was Comerioa Bank.
A sample of the type report
they issue is looated immediately following the trust
instrument.
Report frequency oan be worked out with the
bank.
We reaommenO an institutional trustee for purposes
of permanenoe and Iontinuity.
2)
Investment:
Generally speaking, banks have not distinguished themselves as investment managers.
We at Tax
and Investment Plans operate as Registered Investment
advisors.
As suoh, we have oonduoted an ongoing survey
nationally to determine what Investment Advisory Services
have maintained over an extended time period consistent
high level results at affordable rates.
We advise our
olients of this on a continuing basis.
We are able to
oontinue to work even after the grantor's death, with the
bank oustodian/trustee when so direoted in the trust
instrument or in a oollateral dooument by the grantor.
We
monitor the aooount and direot management ohanges
when advisable.
We are able to pattern our work on any
biases preferenoes or market theories requested by the
individual grantors.
We are not the investment managers,
but rather monitor the investment manager's work.
3)
Dispositive:
An institutional trustee may not
the grantor his wishes or the ciroumstanoes of his

know

benefioiaries as well as a trustee friend or family member
whioh the grantor may indioate in his trust dooument to make
deoisions as to when and in what- amounts sums may be paid
from his trust instrument.
We oan assist in oustomizing
suoh direotions.
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TRUST

THE

W I T N E S S E T H:

THIS AGREEMENT, made this day by and between
in the County of

of

and the Commonwealth of Massachusetts

called the Grantor) and

of

,

(hereinafter

Massachusetts, as Trustee,

(hereinafter with his Successors in trust called the Trustee).

WHEREAS, the Grantor, desiring to create a trust
ficiaries hereinafter set

forth,

for the benefit of the bene-

does hereby assign, transfer, convey and

deliver to the Trustee the property described in the Schedule attached hereto
and made a part hereof; and

WHEREAS, certain
assigned and made

life insurance policies listed

payable to the Trustee;

in the said schedule may be

and

WHEREAS, additional property may be transferred

to the Trustee by the Grantor

or by any other person, by Deed, Will or by any other means; provided, however,
that all such additions shall be such as are acceptable to the Trustee.

NOW, THEREFORE,

it is agreed by and between the parties hereto as

follows:

FIRST: NAME OF TRUST

This Trust shall be known as THE

TRUST and may be

referred to as such.

SECOND:

IRREVOCABILITY OF TRUST

This Trust is irrevocable and the Grantor relinquishes all right to alter,
amend, revoke or terminate this Agreement or to otherwise deal with the trust
property (whether originally made a part of this Trust or later acquired by the
Trustee) notwithstanding anything to the contrary contained in the terms of any
policy of insurance, or in any other trust property.

-

THIRD: INSURANCE POLICIES

The Trustee shall be under no.obligation to pay the premiums which may
become due and payable under the provisions of any policies of insurance, or of
any policies purchased by tle Trustee, or to make certain that such premiums are
paid by the Grantor or others, or to notify any persons of the nonpayment of
such premiums, and shall be under no responsibility or liability of any kind in
case such premiums are not
of this Trust that

paid.

Upon notice at any time during the continuance

the premiums due upon any or all of such policies are in

default, or that premiums to become due will not be paid, either by the Grantor
or by any other person, the Trustee, in its sole discretion, may apply cash
values attributable to such policies to the purchase of paid-up insurance or of
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extended term insurance, or may borrow upon such policies from the insurance
company or from any other source for the payment of premiums due thereon, or may
accept the cash value of such policies upon their forfeiture, or may in its
discretion convert any policy into a paid-up policy pursuant to its terms, or
enter into any type of Split-benefit arrangements with

life insurance, or may do

any other acts which, in the Trustee's sole discretion will serve to carry out
the intent of this trust.

If the Grantor is the insured under such policies of

insurance and becomes totally and permanently disabled, within the meaning of
any or all of such policies, and because thereof, the payment of premiums, or
any of them, shall, during the pendency of such disability, be waived, the
Trustee upon receipt of such knowledge, shall promptly notify the insurance companies which have issued such policies and shall take any and all steps
necessary to make such waiver of premium provision effective. Notwithstanding
the fact that the Grantor may be treated as the owner of the trust under Section
677 of the Internal Revenue Code of 1986, as amended, during the lifetime of the
Grantor, the Trustee, in its sole discretion, may apply trust income to the
payment of premiums on the policies of insurance on the life of the Grantor or
the Grantor's spouse.

FOURTH: TRUSTEE'S OBLIGATION ON GRANTOR'S DEATH

On the Grantor's death, the Trustee shall collect all assets of this Trust
and receive the'proceeds of insurance policies and any other property payable

to the Trust; provided, however, that the Trustee shall be under no obligation
to enter into any litigation for the collection of the assets or proceeds or any
property unless

indemnified against loss or expenses occasioned thereby.

Subject to the provisions of ARTICLE TWENTY-FIFTH, hereinafter, the trust

pro-

perty, including any property to which the trust is entitled by reason of the
Grantor's death, or which is received from any source, shall be held, administered and disposed of according to the provisions hereinafter set forth.

FIFTH:

DISPOSITIVE PROVISIONS

(a) Until the termination of the trust as hereinafter provided, so much of
the net income and principal as the Trustee may from time to time determine
necessary or advisable shall be paid to or applied

for the support and main-

tenance in their accustomed standard of living, and education, of the Grantor's
spouse and the Grantor's

issu e or such one or more of them as the Trustee may in

its sole discretion determi e; provided,
shall be distributed

however, that no income or principal

to the Grantor's spouse during the lifetime of the Grantor.

The Trustee shall have the right at any time or from time to time to exclude any
and all of the beneficiaries above designated and to make unequal distributions
among them.

It'is the Grantor's desire, however, that the income and principal

be used primarily

for the support and maintenance of the Grantor's spouse--this

expression of desire is to be considered merely as a guide to the Trustee and
not as a binding obligation of trust.

Any income not so paid or applied may be
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added

to the principal of the trust or held as accumulated

income for such later

disposition as hereinbefore provided as the Trustee may determine.

(b)

After the Grantor's death, the Grantor's spouse shall have the right

during each calendar year, to withdraw from the principal

of the trust an amount

that

is not in excess of the greater of Five Thousand ($5,000.00) Dollars or

Five

(5.0%) percent of the value of the principal of the trust

first day of the calendar year.

Such right

property on the

of withdrawal shall be non-

cumulative and shall be exercised by written instrument delivered to the Trustee
on or before the

last day of the calendar year.

has established another trust

In the event that

the Grantor

or trusts granting to the Grantor's spouse rights

of withdrawal identical or substantially similar to those set forth in this
ARTICLE, the right of the Grantor's spouse to withdraw principal contained
herein shall be merged with any similar right contained

in such other trust or

trusts, to the end that her combined rights of withdrawal

shall be limited to

the greater of Five Thousand ($5,000.00) Dollars or Five (5.0%) percent of the
aggregate value of the principal of the trust

funds on the

first day of a calen-

dar year, during each calendar year.

(c)

In the event the Grantor shall be survived by a spouse, the property

then remaining in this trust,

including any undistributed and accrued income,

shall be disposed of as the Grantor's spouse may by Last Will and Testament and
by express reference hereto appoint to and among any one or more of the
Grantor's issue, outright or upon such terms, conditions, limitations or trusts
as the Grantor's

said spouse may direct.

In the event the Grantor's

said spouse shall not exercise the special testa-

mentary power of appointment hereinabove provided, then upon the death of the
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Grantor's spouse, or upon the Grantor's death in the event said spouse shall
predecease the Grantor, the trust property, including all accumulated and all
undistributed income, shall be divided and set apart into as many equal shares
as there are children of the Grantor then living and deceased children leaving
issue then living.

(d) The entire share set apart for a living child of the Grantor who has
attained the age of thirty-five (35) years shall be paid over and distributed to
such child free of all trust.

(e) Each share set apart for a living child of the Grantor who has not
attained the age of thirty-five (35)

years shall be retained in

trust and,

until

the distribution of such share as hereinafter provided, the Trustee shall
distribute the net income and principal thereof to said child or apply it for
his benefit in such amounts as the Trustee deems advisable for his support and
maintenance in his accustomed standard of living, and education, and any such
income not so paid or applied may be added to the principal of such share or
held as accumulated income jor such later payment to or on behalf of said child
as the Trustee may determine.

One-third of each shar0 set aside for a living

child of the Grantor who attains the age of twenty-five (25)
distributed to such child free of all trust.
(30) years, one-half (1/2)
all trust.

years shall be

Upon attaining the age of thirty

of his share shall be distributed to such child free of

Upon attaining the age of thirty-five (35) years, the entire

remainder of his share, including all accumulated and undistributed income,
shall be paid over and distributed to such child free of all trust.
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If said

child has attained any of said ages at the time his share is set apart, the portions of his share which were distributable to him at said ages as hereinbefore
provided shall be paid over and distributed to him free of all trust.

(f) If,

after the trust property is divided into shares as hereinabove pro-

vided in subparagraph (c), any of said living children shall die before
receiving the entire distribution of his share, such part as shall remain shall
be disposed of to or for the benefit of such one or more of the Grantor's issue,
including the spouse of such deceased child, outright or upon such terms or
trusts as said child may by his Last Will and Testament and by express reference
hereto appoint.

Insofar as such deceased child shall fail validly to exercise

this power to appoint his share, the remainder of his share shall, subject to
the provisions hereinafter set forth in subparagraph (h) of this Article, be
paid over 4nd distributed free of all trust to his issue then living by right of
representation, and in default of such issue, to the Grantor's issue then living
by right of representation, except that the share payable to any person for whom
property is still held in trrst under this Article shall be retained and
disposed of by the Trustee

s a part of said Trust.

(g) Each share set apart for a deceased child of the Grantor shall, subject
to the provisions hereinafter set forth in subparagraph (h) of this Article, be
paid over and distributed free of all trust to the issue of such child living at
such time, such issue to take by right of representation.

(h) In the event that, pursuant to subparagraphs (f) and (g) of this
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Article, any portion of the trust property becomes distributable to a person who
is then under the age of twenty-one (21)

years, then the Trustee shall

continue

to hold the portion of the trust property, which would otherwise be distributable to such person, in trust, until he att-ains the age of twenty-one (21)
years and until such time shall
Trustee

in its

pay such amounts of principal and income as the

sole discretion deems necessary or advisable

for the support,

maintenance and education, of such person or in its discretion shall accumulate
such income.

When such person attains the age of twenty-one (21)

portion shall be distributed to him.

years, his

In the event that any person for whom a

portion of the trust property is thus held shall die prior to attaining the age
of twenty-one (21)

years, the Trustee shall

[subject pgain to the provisions of

this subparagraph (h)] upon the death of such person pay over and distribute his
portion of the trust property free of all trust to those persons who would
inherit

thr personal property 'of said person under the laws of the Commonwealth

of Massachusetts then in force relating to intestate estates as

if the said per-

son had then died intestate, unmarried and domiciled in Massachusetts and
possessed only of said portion of the trust property and in the proportions provided by such laws,

except

that the share payable to any person for whom pro-

perty is still held in trust under this Article shall be retained and disposed
of by the Trustee as part of the said Trust.

(i) In the event that prior to or upon the termination of the trust or
trusts as hereinabove provided there are no issue of the Grantor surviving, the
Trustee shall pay over, transfer and convey the trust property free of all
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trust

in two (2) equal shares.

The first such share shall be distributed to the

Grantor's sister,

,

if she is then

living, and otherwise to her then living issue per stirpes; and in default of
takers for this share, this first share shall be paid to the beneficiaries of
the second share hereinafter set forth.

The second such share shall be distri-

buted in equal sub-shares to the Grantor's sister-in-law,,
) if she is then living, or to her then living issue per stirpes, and to the Grantor's sister-in-law,
if she is then living, or to her then living issue per stirpes; in default of
takers for either subshare, said subshare shall be distributed to the beneficiary or beneficiaries of che other subshare; and in default of takers for both
such subshares, both such subshares shall be distributed to the beneficiaries of
the first share hereinabove set forth.

In the event of the default of all the

beneficiaries hereinabove set forth, the trust property shall be divided into
two (2) equal shares, and one such share shall be distributed to those persons
who would inherit the personal property of the Grantor under the laws of the
Commonwealth of Massachusetts then in force relating to intestate estates as if
the Grantor had then died intestate, domiciled in Massachusetts, and in the proportions provided by such laws, and the other share shall be distributed to
those persons who would inherit the personal property of the Grantor's spouse
under the laws of the Commonwealth of Massachusetts relating to intestate estates as if the Grantor's spouse had then died intestate, domiciled
Massachusetts and in the proportions provided for by such laws.
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SIXTH: PAYMENTS TO OR FOR INCOMPETENT PERSONS

In the event any income or discretionary payments of principal shall become
payable to a minor or to a person under legal disability, or to a person not
adjudged incompetent but who by reason of illness or mental or physical disabiliLy is,

in the opinion of the Trustee, unable properly to administer such

amounts, then the Trustee is authorized, in its absolute discretion, to retain
all or part of the income or principal, or to deposit the same in a savings bank
in the name of the beneficiary or to pay over and distribute all or part of such
income or principal in such of the following ways as the Trustee shall deem
best: (a) directly to such beneficiary whether or not competent, (b) to the
legally appointed guardian or conservator of such beneficiary, (c) to some person or persons having the care of such beneficiary for his suitable support,
maintenance, welfare and education, or (d) by the direct application of such
amounts for the suitable support, maintenance, welfare and education of such
beneficiary.

Notwithstanding the foregoing, the Trustee shall not accumulate

/

any of the income of the Marlital Share.

SEVENTH: TRUST PROTECTION AGAINST CREDITORS

(a) No person to whom any interest is given, whether in income or principal,
shall have the power to anticipate, alienate, dispose of or encumber such
interest or income by anticipation or to subject the same to his debts or liabilities, and no such interest or income shall be liable for his debts or liabilities.

-
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(b) For the purposes hereinabove described in subparagraph (a) of this
Article, the Trustee is authorized to withhold any payment or distribution of
income or principal to any beneficiary (notwithstanding that such payment or
distribution is otherwise required hereunder) if the Trustee in its sole discretion deems that such payment or distribution would not be subject to full
enjoyment by said beneficiary.

Any amounts so withheld may be continuously

withheld (and any income thereon shall be accumulated) for such time as the
Trustee deems necessary and proper, and in the event of the said beneficiary's
death prior to the ultimate payment or distribution of said withheld amounts and
any accumulated income thereon, the Trustee, notwithstanding the provisions of
ARTICLE EIGHTH, may pay or distribute it to the Executor or Administrator of the
estate of said beneficiary or, if the Trustee, in its sole discretion, deems it
more advisable (in order to carry out the intent of this Article), may add it to
the principal of the next succeeding trust estate; provided, however, that the
powers set forth in this subparagraph (b) of this Article shall not be exercisable by the Trustee to the extent the existence of such power would render
unavailable to the Grantor's estate a marital deduction for Federal tax purposes
which would otherwise be available.

EIGHTH: DISTRIBUTIONS FOR DECEASED BENEFICIARIES

Upon the death of any beneficiary of this trust, other than the Marital
Share, no undistributed or accrued income which would have been distributable to
such beneficiary had such beneficiary continued to live shall be paid to the
Executor or Administrator of the estate of such deceased beneficiary, but all
such undistributed or accrued income shall be paid to the beneficiary or beneficiaries entitled to the trust estate next succeeding the trust estate of such
deceased beneficiary.
-
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NINTH:

SIMULTANEOUS DEATH PROVISION

If the Grantor's said spouse and the Grantor shall die under such circumstances that there is not sufficient evidence to determine the order of their
deaths and a Marital Share is established pursuant to the provisions of ARTICLE
TWENTY-FIFTH, hereinafter, then it shall be presumed that the Grantor's said
spouse survived the Grantor; and this Trust shall be administered and distributed, in all respects, in accordance with such presumption.

In determining all

others (and the Grantor's said spouse if no such Marital Share shall be
established) who are entitled to share in the property passing under this Trust,
no person shall be deemed to survive the Grantor unless that person be living at
12 o'clock noon on the thirtieth (30th) day following the date of the Grantor's
death.

TENTH: TRUSTEE'S POWERS

The Trustee shall have,!in addition to those powers conferred by law or
otherwise, the following discretionary powers (except as otherwise provided in
this Instrument and except to the extent the existence of such power would
render unavailable to the Grantor's estate a marital deduction for Federal
estate tax purposes which would otherwise be available), whether or not personally interested in the exercise of any such powers.

(a) To administer, invest and reinvest in any property, stocks, bonds and
other securities, investment companies and common trust funds,

-
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in any state or

jurisdiction, and whether or not of a kind or in a proportion ordinarily considered suitable for fiduciary investments.

To make secured or unsecured

loans

and with respect to mortgages and other security held by the estate, to modify
the terms thereof, to release partially, to foreclose
foreclosure

and to purchase at

sales.

(b) To participate in any corporate
zation, merger or similar transaction;

liquidation, reorganization, recapitalito incorporate any business

that may be

held by the Trustee; to give proxies or powers of attorney with or without power
of substitution' for voting upon any share or certificates or

interest belonging

Lo the Trust.

(c) To manage real property in such manner as the Trustee shall deem best
including authority to erect, alter or demolish buildings; to improve, repair,
insure,

subdivide and vacate any of said property;

to adjust boundaries, to

dedicate streets

or other ways for public use without compensation;

such easements,

restrictions, conditions, stipulations and covenants

see fit;

as it may

to lease (with or without option to purchase) for such times and on

such terms as
the

to impose

it

deems advisable and whether or not the lease may extend beyond

term of the Trust.

(d) To sell at public or private sale upon any terms (including credit) and
to exchange or partition all or any part of the real or personal
by the Trustee, without order or license
all deeds and other

property held

from any court, and to execute any and

instruments necessary or appropriate therefor, with or

without covenants, warranties and representations.

-
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(e) To borrow money from itself individually or from others upon such terms
and conditions as
as security

it deems advisable and to mortgage

for the repayment

and pledge trust

property

thereof.

(f) To carry stock certificates and other property held by it

in the form of

street certificates or in the name of a nominee or any person, including the
Trustee,

or in any other

form, without disclosing the existence of any fiduciary

relationship.

(g) To hold separate
solidated
interests.

trusts or any share of a trust in one or more con-

funds in which the separate trusts or shares shall have undivided
On any division or distribution of the trust property, to make the

same in cash or in kind or partly in each at such values as the Trustee determines to be reasonable.

To exercise the powers

after the rtermination of any trust until

provided for in this instrument

the same is fully distributed.

The Trustee shall not be liable for any adverse tax (income

or otherwise)

consequences to this trust or one or more beneficiaries hereof as a result of

I

any such division or distribution if made

in good faith.

(h) To retain in this trust (and to operate as a going business where
appropriate) all property, whether originally made a part of this Trust, or
donated by the Grantor or any other person by Deed or Will at

some later date,

or acquired by purchase from the estate of the Grantor or the estate of the
Grantor's spouse or otherwise acquired, whether or not any of such properties
are of a kind or in a proportion ordinarily considered suitable for trust

-

14 -

investments; provided, however, that amortization and depreciation shall be
I

charged against income in accordance with generally accepted accounting practices, where appropriate.

(i) To retain such reserves out of income as the Trustee deems proper for
expenses, taxes, depreciation and other liabilities of the Trust.

(j) To settle by compromise, arbitration or otherwise any and all claims and
demands in favor of or against or in any way relating to the trust property,
upon such terms as the Trustee deems advisable, including inheritance taxes on
present or future interests, and any controversy as to the interpretation of
this Trust or the administration of the trust property.

(k) To determine, in accordance with reasonable accounting practice, what
shall belong and be chargeable to principal and what shall belong and be
chargeable'to income, and in making that determination, it may employ an accountant or attorney-at-law and rely upon his opinion; provided, however, that all
capital gains distributions from investment companies shall be treated as principal.

To amortize or to refrain from amortizing premiums on securities

purchased at more than par.

(1) To apply any principal of the trust property to the purchase of additional policies of insurance on the life of the Grantor, or of policies of
insurance on the life of any person in whom any beneficiary shall have an
insurable interest (including the life of any beneficiary).

To hold and deal

with any policy or policies of insurance in this trust as owner thereof for the
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benefit of the trust estate, with the following powers stated by way of
illustration and not of exclusion of other powers:

(i) to execute any automatic

premium loan agreement with respect to any policy or to elect that any such
automatic premium loan agreement provision thereof shall be effective or to cancel the same; (ii)

to borrow money with which to pay premiums due on any policy

or for any other purpose of the trust either from the company issuing the policy
or from any other source and to assign such policy as security for the loan;
(iii)

to exercise'any option contained in such policy with respect to any divi-

dend or share of surplus apportioned thereto; (iv) to reduce the amount of such
policy or to convert or exchange the same; (v) to elect any paid-up insurance or
extended term insurance nonforfeiture option contained in such policy;

(vi) to

surrender such policy for its cash value; (vii) to sell such policy to the
insured or to anyone having an insurable interest in the insured; and (viii) to
exercise agy other right, option or benefit contained in the policy or permitted
by the insurance company issuing the policy.

The powers contained in this sub-

paragraph (I) shall, where applicable, be limited to the extent the exercise of
such powers would render unavailable to the Grantor's estate a'marital deduction
for Federal estate tax purpqses which would otherwise be available.

(m) To make loans, secured or unsecured, with or without

interest and

without responsibility or liability therefor, including loans to the administrator or executor of the'Grantor's estate or of the estate of the Grantor's
spouse, (whether or not such administrator or executor may be a Trustee
hereunder), to a corporation or any other business entity in which the Grantor
or the Grantor's spouse has or had an interest, to the Grantor's spouse or any
estate or trust in which the Grantor's heirs have an interest.
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(n) To accept property or not,
or

lifetime transfer

of, or liability

in the Trustee's sole discretion, by bequest

from any person, estate or trust, subject to the payment

for, state and/or federal estate, transfer, succession

tance or other death taxes,

inheri-

including any interest or penalties thereon, and to

sign any required consent or acknowledgement

of liability for such taxes and/or

lien against such property.

(o) To make voluntary contributions in the Trustee's
discretion, of funds held in this trust
trust of the Grantor, or the Grantor's

sole and absolute

after the Grantor's death, to any other
spouse, by will or deed, whether on its

own initiative or at the request of any Trustee of such other trust;

provided,

however, in no event is the Trustee under any legal or other obligation to initiate such contributions or to comply with any request

that may be made; and

further provided, however, that the Trustee shall have no authority
contributions

if income or gift tax liability would result

to this

to make such
trust or to

the transferee trust.

In making such contributions, the Trustee, without responsibility or liabifrom such contributions, shall not be required to
I
see to the application or use of any such contributions.
lity for any loss resulting

(p) To engage the services of competent
assist and advise

legal and accounting counsel to

it in the administration of the trust, and to pay for such

services out of the principal or income

as the Trustee, in its discretion, shall

determine.
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(q) To postpone distribution,
cipal or income of this trust

in the Trustee's sole discretion, of any prin-

in the event that this trust then includes assets

for which estate, succession, inheritance, transfer or other death taxes remain
payable pursuant to any provision of federal

or state law which permits the

deferral or installment payment of such taxes including Section 6166 and 6166A
of the Internal Revenue Code of 1986, as amended, until said taxes and interest
thereon are fully paid.

(r) To expend funds in connection with the Grantor's burial,

including the

purchase of a cemetery lot and provision for its perpetual care and also
including an appropriate memorial stone or monument; provided, however, that
only assets of this trust which were included in the Grantor's gross estate for
Federal estate tax purposes may be applied towards the foregoing.

(s) The powers contained in this Article shall not be construed as allowing,
nor shall the Trustee use such powers in such a way that there shall exist, a
situation whereby the Marital Share may be funded with non-income

(or low inco-

me) producing assets, withotit the written approval of the Grantor's said
spouse.

(t)

Subject to the limitations set

forth in ARTICLE TWENTY-SEVENTH, any

Trustee may delegate to any other trustee or trustees, from time to time, by a
written instrument, for such period or periods of time as may be specified
therein, any one or more of the powers given in this Instrument to the Trustee.
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(u)

After the death of the Grantor, during the lifetime of the Grantor's

spouse, the Trustee shall consult with the Grantor's

spouse with respect to the

investment of the trust property and shall follow the investment
the Grantor's spouse feels will best

policy which

accomplish her goals and objectives,

vided that the Trustee shall not be bound by a direction to invest
non-productive assets.

pro-

in wasting or

The Grantor's spouse shall be entitled to delegate

tht

consultation rights hereinabove set forth to a Registered Investment Advisor,
and the reasonable

fees of such advisor for his services shall be paid as an

item of trust expense.

It is the Grantor's

hope that the trust property shall

be invested with the objective of preserving principal while maximizing income
for the Grantor's spouse during her lifetime, but the'Grantor's spouse shall not
be limited by this

investment philosophy.

ment philosophy adopted by the Grantor's

The Trustee, in following the investspouse and/or Registered

Advisor, sWall be completely exonerated and held harmless

Investment

from any liability to

any beneficiary hereunder.

ELEVENTH:

INSURANCE SETTLEMENT OPTIONS

The Trustee
best

is authorized, if,

in its sole discretion, it would be for the

interests of any of the beneficiaries of this Trust to elect

in respect to

any policy of insurance payable hereunder any mode or option of settlement permitted by the terms and provisions of such policy, with full power in the
Trustee to direct

the insurance company which issued such policy to hold and

retain the proceeds thereof in lieu of making payment to the Trustee hereunder,

-
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i

and to make payments of interest and principal to or in accordance with the
written instructions of the Trustee; provided, however, that with respect to any
policy of insurance allocated to any MaritalShare, the Trustee shall not have
power to make any election, the result of which power would be to prevent such
policy or the Marital Share from fully qualifying for the marital deduction
under the Federal Estate Tax Law, nor to make any election (other than a lump
sum settlement) with regard to any policy so allocated to any Marital Share
unless the Grantor's said spouse shall, in writing signed by said spouse and
delivered to the Trustee, so direct.

TWELFTH:

MERGER

In the discretion of the Trustee at any time following the death of the
Grantor or the Grantor's spouse, the assets of this Trust may be merged with and
become a part of any other t ust created by the Grantor or by the Grantor's
r

spouse which shall provide

or the administration of trust property similarly

for the benefit of the Grantor's issue.

/
THIRTEENTH:

ESTATE PURCHASES

Upon the death of the Grantor, and/or the Grantor's spouse, the Trustee may,
within its absolute discretion, sell, grant options, purchase or exchange assets
of this trust at any price which the Trustee acting in good faith shall consider
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represents an adequate consideration in money or money's worth, and upon any
terms which the Trustee shall deem proper, including the sale or

purchase to or

from the Grantor's estate or the estate of the Grantor's spouse, whether or not
the Trustee maylbe an administrator or executor of said estate(s). Any such
purchased assets
part hereof.

shall be treated as part of this trust as if originally made a

The propriety of the purchase, the amount of the assets purchased,

and the ascertainment of fair value
Trustee,

shall be solely within the discretion of the

and the Trustee shall incur no liability as a result of any such

purchase or the retention of such assets whether or not such assets con-stitute
investments which may be legally made by trustees.
make such loans

In addition, the Trustee may

to the Grantor's estate and/or the estate of the Grantor's

spouse out of either the principal or accumulated
than out of the principal or income of the Marital

income of the trust (other
Share) upon such terms as the

Trustee may, in its sole discretion, deem advisable.

FOURTEENTH:

/

BENEFICIARIAS' FUNERAL EXPENSES

If, on the death of any income beneficiary hereunder, who at
death was receiving income hereunder, there shall,
Trustee, be insufficient

the time of his

in the discretion of the

property in such beneficiary's estate to pay his

funeral and burial expenses

(including the cost of a suitable marker at his

grave), then the Trustee in its sole discretion may pay all or part of such
charges out of the principal of the trust estate from which such beneficiary was
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receiving the income; provided, however, that the power given the Trustee under
this Article shall apply to any Marital Share only insofar as the Grantor's said
spouse shall fail to exercise any power of appointment authorized under the
terms of said Marital Share.

FIFTEENTH: DISCLAIMERS BY BENEFICIARIES

The whole or any portion of any interest in the property of any trust
hereunder may be disclaimed by an instrument

in writing executed by a person (or

by his guardian, conservator, or other representative authorized to do so, or by
the executor or administrator of his estate)

who but for such disclaimer would

be a beneficiary thereof, and such whole or portion shall be disposed of as if
such person were not living; provided, however, that if such disposition would
result in such whole or portion passing to a trust as part or all of the principal of said trust and if such disclaiming person would have a power to appoint
such whole or portion, or p~rt thereof, the disclaimed interest shall instead be
held in a separate trust haying the same beneficiaries, terms and conditions as
said trust except that such disclaiming person, even though he may be a beneficiary of said trust, shall not have any power to appoint the principal of said
trust.

SIXTEENTH: TERMINATION OF SMALL TRUSTS

If at any time during the term of the trusts created hereunder the Trustee
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shall determine,

in its sole discretion, that the value of the principal of any

or all trusts created hereunder does not warrant
trust,

the continuance of any such

then notwithstanding any other provision hereof, the Trustee shall

distribute

the then remaining principal

of any such trust

unwarranted to continue) and accumulated

(which it deems

income and additions thereon to the

then existing income beneficiaries of such trust

in the proportions

that they

are entitled to receive such income, and such trust shall thereupon be terminated.

In the event that the then existing income beneficiaries of such trust

are not entitled to receive the income in specific proporLion4,

then such trust

property shall be distributed to such of said income beneficiaries, who, under
the laws of the said Commonwealth then in force, would have inherited the
Crantor's personal estate (if the Grantor had then died intestate, a resident of
the said Cbmmonwealth, survived only by the income beneficiaries of such trust
and possessed only of such trust property as the Grantor's

personal estate) in

the same proportion or proportions as provided by said laws.

For the purposes

stated in this Article, any i!remainderman shall not be considered

as having a

vested interest in the trust estate so distributed to such income beneficiaries.

SEVENTEENTH:

PROVISION AGAINST PERPETUITIES

Notwithstanding anything herein contained to the contrary, unless sooner
terminated under other provisions hereof, the trusts created under this
Instrument shall terminate twenty-one (21)
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years

less one (1) day after the

death of the last survivor of the Grantor, the Grantor's said spouse, the
Grantor's issue living at the date of the Grantor's death or living at the date
upon which this Instrument becomes irrevocable, if earlier, and any other persons mentioned in this Instrument living at the-date of the Grantor's death or
living at the date upon which this Instrument becomes irrevocable, if earlier;
and upon such termination, the Trustee shall pay over, transfer and convey the
principal (including any accumulated income and additions

from any source) of

all of said trusts free and discharged of all trust to the persons who are then
entitled to receive the income'thereon and in the proportions that they are
entitled to receive such income.

In the event that the then existing income beneficiaries of any such trust
are not entitled to receive the income in specific proportions, then

such trust

property s~all be distributed to such of said income beneficiaries who, under
the laws of the said Commonwealth then in force, would have inherited the
Grantor's personai estate (if the Grantor had then died intestate, a resident of
the said Commonwealth, survived only by such income beneficiaries hnd possessed
only of such trust property/as the Grantor's personal estate) in the same proportion or proportions as provided by said laws.

EIGHTEENTH: TRUSTEE'S BOND

No Trustee shall be required to give bond or furnish surety on any bond
required by law.
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NINETEENTH:

REMOVAL OR RESIGNATION OF TRUSTEES

(a) Unless a Successor Trustee is specifically designated elsewhere in this
Trust, in the event of the death or resignation of the Trustee or Trustees
during the lifetime of the Grantor, the resigning Trustee or the legal representative of a Trustee in the case of the death of a Trustee, may appoint a
Successor Trustee or Trustees; provided, however, that upon such appointment of
a Successor Trustee or Trustees, the Grantor or any other person shall not be
treated as the owner of any portion of the Trust under Section 674 of the
Internal Revenue Code of 1986, as amended, nor shall the Grantor at any time be
a Trustee or a Co-Trustee of said Trust.

Such right of appointment shall be

continuing and shall be exercised by delivering to the remaining Trustee, if
any, a written notice which shall specify the Successor Trustee, and which shall
be annexeds hereto.

If there is then no remaining Trustee, such written notice

,shall be delivered to the then legally competent beneficiaries and legal guardians of beneficiaries not legally competent who are currently eligible for
distributions of either income or principal.

(b) After the death of the Grantor, the Grantor's spouse and. after her
death, a majority of the then legally competent beneficiaries and legal guardians of beneficiaries not legally competent who are currently eligible for
distributions of either income or principal, shall have the right to remove any
Trustee and appoint a Successor Trustee and shall, upon the death or resignation
of the Trustee or Trustees, have the right to appoint a Successor Trustee or
Trustees notwithstanding the specific designation of a Successor Trustee
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elsewhere in this Trust; provided, however, that any Successor Trustee appointed
by someone other than the Grantor's spouse must be a Corporate Trustee or be
concurrently serving as Trustee of at least two (2) other trusts.

Such right of

removal shall be continuing and shall be exercised by delivering to the Trustee
written notice of its removal, which notice shall specify the Successor Trustee,
and which shall be annexed hereto.

If there is then no remaining Trustee and

such right of appointment is exercised by the Grantor's spouse, such written
notice shall be delivered to the then legally competent beneficiaries and legal
guardians of beneficiaries not legally competent who are currently eligible for
distributions of either income or principal.

(c) Any vacancy not filled in accordance with th. provisions of subparagraphs (a) or (b), above, shall be filled by a majority vote of the
remaining Trustee(s) then serving.

(d) Any Trustee may resign as Trustee from the trusts hereby created at any
time by giving ninety (90) days written notice delivered personally or by
registered mail to all Trustees then serving as well as to the then legally competent beneficiaries and legal guardians of beneficiaries not legally competent
who are currently eligible for distributions of either income or principal.

If

such resignation occurs after the death of the Grantor, the Grantor's spouse if
living, and otherwise the majority of such beneficiaries may then appoint a
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Successor Trustee (provided said Successor Trustee shall meet the requitell*ItIL,
for a Successor Trustee as hereinabove provided) by giving notice to the
resigning Trustee, which notice shall be annexed hereto.

If no such appointment

is made within the said ninety (90) days, the resigning Trustee shall so appoint
a Successor Trustee (provided said Successor Trustee shall meet the requirements
for a Successor Trustee as hereinabove provided).

(e) Within ninety (90) days or within a reasonable period of time after
notice of removal is received by the Trustee or notice of resignation is sent to
the beneficiaries, the Trustee so removed or resigning shall settle its accounts
and deliver all assets then held to its successor, whereupon it shall have full
acquittance for all assets so delivered (subject to judicial settlement of its
account if requested by the Successor Trustee) and shall have no further duties
hereunder.

Any Successor Trustee shall succeed to all the duties and to all the

powers, including discretionary powers, herein conferred upon the original
Trustee.

TWENTIETH: ACCOUNTING BYTRUSTEE

After this trust is funded with income-producing property, the Trustee shall
annually render an account to the then current

income beneficiary or benefi-

ciaries and to the guardian or other person taking care of any such beneficiary
who is not of full age or legal capacity as shall request such an account.

The

written approval of such an account by the person or persons thus entitled to
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such account (or their failureto object to such account within ninety (90) days
after it is rendered) shall as to all matters and transactions stated therein be
final and binding upon all persons (whether in being or not) who may have an
interest in the trust, except to the extent that such accounting involves the
enlargement or shifting of the beneficial

interest of any beneficiary of the

trust.

TWENTY-FIRST: TRUSTEE'S LIABILITY

No Trustee shall be liable for nor, unless requested in writing by a current
income beneficiary, a legally competent child of the Grantor, or by the legal
representative of the foregoing, shall be obliged to inquire into the acts and
omissions of any prior Trustee.

The failure of any such beneficiary or his

representaeive to deliver such written request within ninety (90) days of the
appointment of such Trustee shall be deemed a waiver of such request.

TWENTY-SECOND: MISCELLANEOUS PROVISIONS

(a) Throughout this trust where appropriate, every reference in any of the
masculine, feminine or neuter shall be deemed to include all of the masculine,
feminine and neuter, and every reference in either the singular or plural shall
be deemed to include both the singular or plural, unless the context clearly
requires otherwise.
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(b) The terms "principal", "trust property" and similar references to the
corpus of the trust shall be deemed to include all proceeds of insurance, pension and profit-sharing plans, deferred compensation plans and similar proceeds
and any amount of income received by the trust which is deemed to be acquired
from a decedent and which (i) constitutes income in respect of decedent under
the provisions of Section 691 of the Internal Revenue Code of 1986 and any successor sections; or, (ii) would constitute such income in respect of a decedent
but for the fact'that such amount is exempt from Federal income taxes.

(c) An adopted child in any generation and his issue,

including adopted

issue, shall have the same rights under this Trust as natural children or issue
of the adopting parent.

"

(d) A written statement of any Trustee at any time as to any facts relative
to the trust may always be relied upon and shall always be conclusive evidence
in favor of any transfer agent and any other person dealing in good faith with
the Trustee in reliance upon such statement.

I.

TWENTY-THIRD: INSURANCE COMPANIES' DUTY

No insurance company whose policy or policies shall be made payable to the
Trustee hereunder and who shall make payment of the proceeds thereof to the
Trustee shall be required to inquire into or take notice of any of

the provi-

sions of this Instrument or to see to the application or disposition of the pro-
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ceeds of said policies, and the receipt of the Trustee to any such insurance
company shall be effectual to release and discharge it for any payment so made
and shall be binding upon every beneficiary of the trusts hereby created.

TWENTY-FOURTH:

WITHDRAWAL POWER

In the year of the execution of this Trust, and in each succeeding calendar
year thereafter, in which any person shall transfer property to this Trust, each
beneficiary hereof currently eligible for distributions of either income or
principal shall have the'non-cumulative power to with1raw an amount equal to the
lesser of:

(i-such beneficiary's pro-rata share of the total direct or
indirect actual or deemed transfers made to this Trust on his behalf
during such calendar year; or

(ii) the aggregate/of the total gift tax annual exclusions to
which each person transferring property to this Trust was entitled for
such calendar year, pursuant to Section 2503 of the Internal Revenue
Code of 1986, as amended, with respect to transfers made by such person or persons to this Trust'during such calendar year, and allocable
to such beneficiary (including exclusions resulting from the attribution of one-half of the amount transferred to this Trust to the transferor's spouse pursuant to Section 2513 of the Internal Revenue Code of
1986, as amended).
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In order to permit a beneficiary to exercise this power of withdrawal, upon
receipt of property which would be subject to the power, the Trustee shall,
within thirty (30) days of receipt or, at the Trustee's option, prior to the end
of the calendar year, give each beneficiary, or said beneficiary's parent or
legal guardian, written notice of the addition of property to this Trust on
behalf of such beneficiary.

This power of withdrawal may only be exercised by such beneficiary submitting a written request for withdrawal to the Trustee no later than thirty
(30)

days after the date of the Trustee's notice of such transfer to such bene-

ficiary.

In the event such beneficiary is then underrlegal disability then said

beneficiary's right to withdraw said amount may be exercised by said beneficiary's parent (ot~her than the person making the Transfer to the Trust) or by
his legal guardian.

Payment of the amount so requested shall be'made to the

beneficiary, or the person acting in his behalf, within thirty (30)

days after

the receipt of said request by the Trustee.

The Trustee, in its sole!discretion, may fund such withdrawals by distributing cash and/or other property, including insurance policies, or by
borrowing.

The Trustee's election as to form and source of payment shall be

final and binding on any beneficiary.

This power of withdrawal shall be non-cumulative from year to year, so that
to the extent a beneficiary or his parent or guardian shall not fully exercise
said power to withdraw from the corpus of this Trust, said beneficiary's power
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for such calendar year shall terminate and expire, and said beneficiary's share
of said corpus shall be held and administered

in accordance with the terms of

this Trust.

In creating said power of withdrawal, it

is the intent of the Grantor to

create a non-cumulative power of invasion which will qualify any transfer of
property to this Trust as a transfer of a present
of the Internal Revenue Code of 1986,
transferor of property to this Trust

It

interest under Section 2503(b)

as amended, and which will qualify each
for the maximum annual gift tax exclusion.

is also the intent of the Grantor that the expiration of such power will

not be treated as a release of such a power as that 6erm is defined in Section
2514(e) of said Code, unless

(and only to the extent)

such treaiment

is

necessary for those persons transferring property to this Trust to qualify for
the maximum annual gift tax exclusion with respect to such property, it being
the intent of the Grantor to encourage transfers of property to this trust

if,

after taking into account tax consequences to the beneficiaries hereof, such
transfers will be advantagepus to said beneficiaries.

TWENTY-FIFTH:

CONTINGENT MARITAL SHARE
I

Notwithstanding any other provisions of this instrument, if any money or
other property held in trust hereunder or received by this Trust upon the death
of the Grantor is included

in the Grantor's gross estate for
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federal estate and/

or Massachusetts estate tax purposes,

and if the Grantor is survived by a

spouse, then, for purposes of providing to the Grantor's estate a marital deduction (as defined

in Section 2056 of the Internal Revenue Code of 1986, as

amended, hereinafter referred to as the "Code"), there shall be set

aside as

a separate marital deduction trust fund and designated as the "Marital Share",
an amount equal in value to the maximum marital deduction allowable under said
Section 2056, as amended, diminished by the value for Federal estate

tax pur-

poses of all other items in the Grantor's gross estate which qualify for the
marital deduction and which pass or have passed to the Grantor's spouse under
this Trust or under the provisions of the Grantor's Will or otherwise; and
further diminished by the "exemption equivalent" of the credit set forth in
Section 2010 of the Code; provided, however, that notyithstanding anything
herein contained to the contrary, there shall be set aside as a separate marital
deduction trust

fund and designated as the "Marital Share", an amount at least

equal in value to the maximum marital deduction allowable under Massachusetts
law, as amended, diminished by the value
of all other items

for Massachusetts estate tax purposes

in the Grantor's gross estate which qualify for the

Massachusetts marital deduction and which pass or have passed to the Grantor's
spouse under this Trust or ynder the provisions of the Grantor's Will or otherwise.

The term "exemption equivalent" means the amount of taxable estate which

would pass free of Federal estate tax by reason of the Grantor's unified credit
if that amount were the Grantor's entire taxable estate.

In making the com-

putations to determine said amount, the final determinations
estate tax proceedings shall control.

Whenever used in this
- 33
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in the Federal

Article, the words "marital deduction", "adjusted gross estate", and "pass"
shall have the same meaning as said words have under the provisions of the
Code applicable to the Grantor's estate.

The Trustee is authorized to satisfy the share for the benefit of the
Grantor's said spouse in money or in kind or partly in each; and if wholly or
partly in kind, to select, transfer and set aside for the said Marital Share the
specific asset or assets so selected; provided, however, that any assets transferred in kind to satisfy such share shall be valued for that purpose at their
fair market values determined as of the dates of their respective transfers; and
such share shall carry with it (as income and not as principal) its proportionate part of the income of the Grantor's estate and of this Trust from the
date of the Grantor's death.

The Trustee shall not use to satisfy the foregoing share any asset in
respect of which no marital deduction for Federal estate tax purposes would be
allowed if such asset passed outright to the Grantor's said spouse.

To the

extent also, that other assets qualifying for the marital deductiqn are
available, said share shall/not be satisfied by the distribution of:

(a) if the

Grantor's estate is subject to Massachusetts estate tax, assets which are not
included in the Grantor's gross estate for Massachusetts estate tax purposes;
(b) assets with respect to which a credit for foreign taxes paid is allowable
under the Code; (c) United States Treasury Bonds eligible for redemption at par
in payment ofFederal estate taxes; or (d) assets with respect to which federal
estate tax may be claimed as an income tax deduction under the Code.
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Subject to the

foregoing, the decision of the Trustee

shall be distributed in satisfaction of the said share
Crantor's said spouse, as to what elections

for the benefit of the

shall be exercised, and as to what

proceedings are necessary to complete the ascertainment
tax, shall be conclusive and binding on all

as to which assets

of the Federal estate

persons.

In establishing and administering the Marital Share created under this
Article, the Trustee

shall be vested with all powers and authority hereinafter

set out; provided, however, that it
qualify

is

intended that the

foregoing trust shall

for the marital deduction and the Trustee shall have no power or

authority to allocate receipts and expenses to income and principal (or
cise any other discretionary powers)

to exer-

in any manner whfch would disqualify the

Marital Share for the marital deduction; and, accordingly, all other provisions
of this Trust shall be subordinate to this requirement.

TWENTY-SIXTH:

(a)

MARITAL SHARE ADMINISTRATION

The Trustee shall pay the entire net income of the Marital Share to the

Grantor's said spouse in quarterly installments

(or

in more frequent

installments if requested) so long as said spouse shall

live.

In addition, the Trustee may pay to the Grantor's said spouse such amounts
or all of the principal of the Marital Share as it may from time to time deem
advisable for her support and maintenance
and in making such payments,
other

in her accustomed standard of living,

the Trustee may, but need not, take into account

financial resources available to said spouse.

This expression of desire

is to be considered merely as a guide to the Trustee and not as a binding obligation of trust.
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(b)

During her lifetime, the Grantor's wife shall have the right during

each calendar year to withdrawfrom the principal of the Marital Share an amount
that is not in excess of the greater of Five Thousand ($5,000.00) Dollars or
Five (5.0%) percent of the value of the principal of the Marital Share on the
first day of the calendar year.

Such right of withdrawal shall be non-

cumulative and shall be exercised by written instrument delivered to the Trustee
on or before the last day of the calendar year.

In the event that the Grantor

has established another trust or trusts granting to the Grantor's spouse rights
of withdrawal identical or substantially similar to those set forth in this
Article, the right of the Grantor's spouse to withdraw principal contained
herein shall be-merged with any similar right contained in such other trust or
trusts, to the end that her combined rights of withdrawal shall be limited to
the greater of Five Thousand ($5,000.00) Dollars or five (5.0%) percent of the
aggregate value of the principal of the trust funds on the first day of a calendar year, during each calendar year.

(c) Upon the death of the Grantor's spouse, any undistributed and
accrued income of the Marital Share shall be distributed to said spouse's estate
and the principal of the Marital Share, in addition to any other property
received from the estate of the Grantor's spouse, shall be added to and become a
part of the principal of the trust property held under the terms of ARTICLE
FIFTH and shall be administered and disposed of in accordance with the provisions of said ARTICLE FIFTH hereinbefore set forth.
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TWENTY-SEVENTH:

LIMITATION ON POWERS OF TRUSTEE/BENEFICIARY

No beneficiary under this Trust who is also a Trustee shall have any power
to exercise or join in the exercise of, any of the discretionary powers herein
granted to the Trustees to pay over, use, apply and expend principal

for the

benefit of one or more of the beneficiaries hereof, in favor of, or for the
individual benefit of such beneficiary if such exercise would be the exercise of
a general power of appointment under the terms of Section 2041 of the Internal
Revenue Code of 1986, as amended, but such Trustee may, nevertheless,

exercise

or join in the-exercise of, such discretionary powers for the benefit

of any of

the others of said beneficiaries.

TWENTY-EIGHTH:

PAYMENTS TO GRANTOR'S EXECUTOR

If any money or other property held in trust hereunder

is included in the

Grantor's gross estate for fqderal estate tax purposes, then to the extent of
such money or other property!so included in the Grantor's gross estate, the
Trustee is authorized (but not directed) to give to the Executor or
Administrator of the Grantor's estate such amounts as may be requested by such
Executor or Administrator for the payment of the Grantor's

funeral expenses,

legacies provided for in the Grantor's Will, and estate and inheritance taxes
due by reason of the Grantor's death, whether due with respect to the trust property or otherwise;

provided, however, that the Trustee may use (but shall not
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be required to use) the proceeds of life insurance for this purpose; and provided, further that the Trustee shall not be required to give such amounts to
the Executor or Administrator of the Grantor's estate if it is not in the best
interests of the beneficiaries of the Grantor's estate.

In any event, the

Trustee shall not,.for this purpose, use any property which is contributed to
this Trust after the death of the Grantor by any person other than the Grantor,
nor use any property (such as the proceeds of pension and profit-sharing plans)
acquired from any source which property is not properly includible in determining the gross estate of the Grantor; nor shall any payment under this
Article to the Grantor's estate for legacies provided for in the Grantor's Will
or for the estate or inheritance taxes due on property so included in the
Grantor's gross estate be charged to any Marital Shara set apart for the
Grantor's said spouse, to the end that said share shall not be diminished by any
such payments.

The Trustee may rely upon any such request and the amounts

included tberein without computing the sums involved.

TWENTY-NINTH:

AUTHORITY TO RETAIN RESIDENCE

(a) If the Trustee shal

receive as part of the trust property real estate

which shall have been the residence of the Grantor and/or the Grantor's spouse
during their lifetime and furniture and furnishings and other similar personal
property which shall have been used in the occupancy of such residence, and, if
any of the Grantor's children shall then still be minors or unmarried, it is the
request of the Grantor,

but it

shall not be mandatory on the Trustee,

to permit

such minor or unmarried children and/or their Guardian and the immediate family
of such Guardian to live in such residence, rent free, and use such furniture
and furnishings in conjunction with the occupancy of such residence, without
charge.
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(b) If the Trustee shall permit any of such minors, unmarried children,
Guardian and the immediate family of such Guardian to live in such residence,
the Trustee shall pay from the income and principal, if necessary, of the trust
hereinbefore provided under ARTICLE FIFTH, such sums as may be required to
defray payments of interest and principal on account of any note secured by a
mortgage of such real estate, real estate taxes levied against said real estate,
necessary insurance coverage thereof, including insurance of personal property
located therein, and ordinary and necessary maintenance of the structure of such
a house.

THIRTIETH:

TRUSTEE'S ACCEPTANCE

Each of the Trustee and designated Successor Trustee, by joining in the execution of this trust instrument, hereby signifies its acceptance of the Trust
and agrees to carry out the provisions hereof.

THIRTY-FIRST:

GOVERNING LAW

This Agreement has been delivered in the Commonwealth of Massachusetts.

The

laws of the Commonwealth of Massachusetts shall govern the validity, interpretations and administration thereof, except with respect to such assets as are
required by law to be governed by the laws of some other jurisdiction, notwithstanding the residence in another jurisdiction of the Grantor or of any
beneficiary hereunder.
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THIRTY-SECOND:

SUCCESSOR TRUSTEE

, or his successor appointed pur-

Upon the death of the Grantor,

suant to the terms of ARTICLE NINETEENTH, shall cease to serve as Trustee
hereunder.

At such time, COMMERCIAL BANK-DETROIT shall become the sole

Successor Trustee hereunder, with all of the duties and powers, including
discretionary powers herein granted to Trustees.

The provisions of this ARTICLE

shall at all times be subject to any right of removal after the death of the
Grantor hereinabove provided in ARTICLE NINETEENTH.

has hereunto set his hand and

IN WITNESS WHEREOF, the said
seal as Grantor, and

as Trustee on this day of

, 1987.

1987.

WITNESS:

(L.S.)
,

Grantor

(L.S.)
Trustee
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COMMONWEALTH OF MASSACHUSETTTS)

) SS:
)

COUNTY OF:

On this

day of

,

1987,

before me a Notary Public of

the said Commonwealth, personally appeared

to me known to be

the same person described in and who executed the foregoing InsLrument and
acknowledged the same as his free and voluntary act and deed.

Notary Public
MASSACHUSETTS
My Commission Expires:

-
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SCHEDULE A

PROPERTY

DATE

-
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INITIALS

Date

Trust

Department

Comerioa Bank-Midland
P.O. Box 993
Midland, MI 48640
Re
Gentlemen
In oonneotion with the above referenoed trust, please be informed
that I am ourrently reoeiving investment advioe from (investment
advisor) and using the brokerage servioes of (broker/dealer). It
is my desire to enoourage and require, when possible, that the
Trustee also employ the servioes of (investment advisor) and
(broker/dealer) with regard to investments for the trust.
Aooordingly, please regard this letter as authority for Trustee to
seek, aooept and rely upon the investment direotion, polioies and

advice of (investment advisor)

and (broker/dealer) with regard to

the aforementioned trust.
In this regard
valuable oonsideration, I do hereby agree

and for good and
to hold Trustee harmless

from any and all oauses, olaims or aotions from me or any
benefioiary of the said trust to the extent that it has relied
upon, followed, or aooepted the investment advioe of (investment
advisor), and (broker/dealer),
I further bind my estate, heir and
assigns to hold said trpstee harmless.
I do further instruot Trustee to initiate seeking (investment
advisor's) advioe before you take any investment aotion with
regard to the trust assets and use the brokerage servioes of
(broker/dealer).
If you have any questions regarding this letter
of authority or if you require any further doouments in order to
oarry out and effeotuate the purposes presoribed herein, please
oontaot me immediately.
/
Very truly yours,

PERSONAL TRUST FEE
BASE FEE $300 PLUS
$6.50 PER $1,000 OF ASSETS

EMPLOYEE BENEFIT FEE
BASE FEE $300 PLUS
$6.50 PER $1,000 OF ASSETS

ADDITIONAL CHARGES

Loans

- Annual
Set up

Maintenance
(Ist year

only)

$50.00

$10.00

Lump Sum Distributions

$25.00

Income Tax Withholding

$10.00

Maintaining Insurance Policies

$10.00

Transfer or Termination

Our regular fee to-date,
plus attorney, accountant,
and $50.00 per asset
transfer fee.

Extraordinary Services

Extraordinary services
will be handled on a
negotiated basis.

